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November 17,2000 - --- -

FEDERAL EXPRESS

Honorable David K. Waddell, Executive Secretary
Tennessee Regulatory Authority

460 James Robertson Parkway

Nashville, TN 37238

Dear Mr. Waddell:

Enclosed for filing are an original and 14 copies of the corrected petition of
Citizens Telecommunications Company of Tennessee, LLC for approval of a voluntarily
negotiated resale agreement with Rocky Top Phone Service. It is an agreement whereby
the reseller is “opting in” to an earlier agreement approved by the TRA.

Please stamp as received the receipt copy and return it in the enclosed, postage-
paid envelope.

Your very truly,

{t

Richard M. Tettelbaum

cc: (w/encl.)

J. Michael Swatts
Lawrence Wetzel




BEFORE THE TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

In the Matter of

Citizens Telecommunications Company of

Docket No # 00-00907
Tennessee LLC

Corrected filing PRI

Petition For Approval of A Voluntarily
Negotiated Resale Agreement

PETITION FOR APPROVAL OF A VOLUNTARILY NEGOTIATED RESALE
AGREEMENT

Citizens Telecommunications Company of Tennessee (“CTC-TN™), by its attorney,
pursuant to Section 252(e) of the Communications Act of 1934, as amended (the “Act™), 47
U.S.C. § 252(e), submits its petition for approval of an Resale agreement with Rocky Top Phone
Service (“Rocky Top”) and respectfully shows as follows:

1. CTC-TN is an incumbent local exchange telephone company providing telephone
service in Tennessee.

2. Rocky Top is a telecommunications company authorized by the Tennessee Regulatory
Authority ("TRA") to provide local exchange telecommunications services in Tennessee.

3. Pursuant to Section 252(a)(1) of the Act, CTC-TN and Rocky Top have, through
voluntary negotiations, entered into a binding agreement for the Resale and interchange of traffic
between their respective systems. That agreement, a true and correct copy appended as
Attachment 1 hereto, consistent with Section 252(a)(1) of the Act., allows Rocky Top to opt in to
an agreement approved earlier by the Authority between CTC-TN and Universal Telecom, Inc.

4. Sections 252(a)(1) and 252(e) require that the voluntarily negotiated Resale agreement

between the parties be presented to the TRA for approval.



5. The voluntarily negotiated Resale agreement presented for approval with this petition
does not discriminate against any telecommunications carrier that is not a party and is fully
consistent with the public interest, convenience and necessity. Accordingly, it should be
approved by the TRA.

Conclusion

Citizens Telecommunications Company of Tennessee requests that the TRA, upon

consideration of the attached voluntarily negotiated Resale agreement, approve that agreement.
Respectfully submitted,

CITIZENS TELECOMMUNICATIONS
COMPANY OF TENNESSEE, LLC

o XL AP .

Richard M. Tettelbaum, Associate General Counsel
6905 Rockledge Dr., Suite 600

Bethesda, MD 20817

301-897-5584

November 17, 2000
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INTERCONNECTION AGREEMENT UNDER SECTIONS 251 AND 252 OF THE
TELECOMMUNICATIONS ACT OF 1996

Dated as of September 6, 2000

by and between

CITIZENS TELECOMMUNICATIONS COMPANY OF TENNESSEE LLC,

and

Rocky Top Phone Service

Opt In Agreement

Rocky Top Based on Universal Telecom Opt-In
Version 8/15/00

Revision 8/15/00

Generic/2000/OptIn-Rocky Top



Agreement Number: 00-RCTPTN-00101

INTERCONNECTION AGREEMENT UNDER SECTIONS 251 AND 252 OF THE
TELECOMMUNICATIONS ACT OF 1996

~ This Interconnection Agreement (this “Agreement”

Telecommunications Act of 1996 (the “Act”
(the “Effective Date"), by and between Citi
LLC. (“Citizens”), a Deleware corporation
75024, and Rocky Top Phone Service *
Drive, Sparta, TN 38583 (each a

), under Sections 251 and 252 of the

), is effective as of the 6th day of September, 2000
zens Telecommunications Company of Tennessee,
with offices at 5600 Headquarters Drive, Plano, TX

Rocky Top”), a partnership with offices at 142 Churchill
“Party” and, collectively, the “Parties”).

WHEREAS, Rocky Top has requested that Citizen
Resale upon the same terms and conditions as provided in the Interconnection Agreement (and
amendments thereto) between Universal Telecom, Inc. and Citizens, dated as of October 15,

1999 for Tennessee, approved by the Commission under Section 252 of the Act (The “Separate
Agreement”) and attached as Appendix 1 hereto; and

s make available to Rocky Top,

WHEREAS, Citizens has undert

aken to make such terms and conditions available to
Rocky Top hereby only because of and

» to the extent required by, Section 252(i) of the Act.

NOW, THEREFORE, in consideratio
other good and valuable consideration, the
acknowledged, Rocky Top and Citizens he

n of the mutual provisions contained herein and
receipt and sufficiency of which are hereby
reby agree as follows:

1.0 Incorporation of Appendices by Reference

1.1 Except as expressly stated herein, the terms and conditions of the Separate
Agreement (as set forth in Appendix 1 hereto), as it is in effect on the date hereof after giving

effect to operation of law, and of the other Appendices hereto, are incorporated by reference in
their entirety herein and form an integral part of this Agreement.

1.2

References in Appendix 1 hereto to “Universal Telecom, Inc.” or to “Universal
Telecom” shall

for purposes of this Agreement be deemed to refer to Rocky Top.

1.3 References in Appendix 1 hereto to the
thereof and like provisions, including but not limited to
Agreement be deemed to refer to the date in the first
earlier in accordance with the terms of Appendix 1 he
effect until the Separate Agreement expires or is oth

“Effective Date,” the date of effectiveness
section 21, shall for purposes of this
paragraph above. Unless terminated

reto, this Agreement shall continue in
erwise terminated.

Opt In Agreement Generic/2000/Optin-Rocky Top
Rocky Top Based on Universal Telecom Opt-In

Version 8/15/00

Revision 8/15/00



Agreement Number: 00-RCTPTN-001 Ol

1.8

All notices, affidavits, exemption-certificates, demands, requests or other
communicatio

ns to Rocky Top under Section 18 hereto shall be sent to the following address:

Rocky Top Phone Service
Attn: Ed Metcalf

142 Churchill Dr

Sparta, TN 38583

1.9 Al notices, affidavits, exemption-certificates or other communications to Citizens
under Section 18 hereto shall be sent to the following address:

Citizens Communications

Attention: Interconnection Manager, East
Interconnection Services Dept.

5600 Headquarters Dr., P.O. Box 251209
Plano, TX 75025-1209

Tel: (469) 365-3455

Fax: (469) 365-4815

With a copy to:

Citizens Communications
Richard Tettelbaum

6905 Rockledge Drive, Suite 600
Bethesda, MD 20817

Tel: (301) 897-5584

Fax: (301) 493-6234

Opt In Agreement Generic/2000/OptIn-Rocky Top
Rocky Top Based on Universal Telecom Opt-In

Version 8/15/00

Revision 8/15/00



Agreement Number: 00-RCTPTN-00101

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed on their behalf on the dates set forth belo

ROCKY TOP COMMUNICATIONS CITIZENS TELECOMMUNICATIONS
COMPANY OF TENNESSEE, LLC.

By: / ﬁl@ﬂ f//ﬁﬂ’v\% - By:w

T~
Typed:_ Bi11 Franklin Typed: _F. Wayne Lafferty
Title: Owner Title: VP, Regulatory & Government Affairs
Date: ?' /P~ Drooo Date: H Ii(/oo
Opt In Agreement Generic/2000/Optin-Rocky Top
Rocky Top Based on Universal Telecom Opt-In
Version 8/15/00

Revision 8/15/00
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APPENDIX 1

Opt In Agreement Generic/2000/OptIn-Rocky Top
Rocky Top Based on Universal Telecom Opt-In

Version 8/15/00

Revision 8/15/00



Agreement Number: _99-UNVTELTN-001

AGREEMENT BETWEEN

CITIZENS TELECOMMUNICATIONS COMPANY

OF TENNESSEE, LLC.
and

Universal Telecom, Inc.

Dated: October 15, 1999

Universal Resalemdo
Version: 12/31/98



Agreement Number: 99-UNVTELTN-001
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Agreement Number: 93-UNVTELTN-001

Agreement Regarding
The Sale of Citizens’ Telecommunications Services
to Reseller For The Purposes of Resale

nications Company of Tennessee, LLC.,
(';Citizens "), @ Delaware corporation, and Universal Telecom, Inc., ("Reseller”), a
en

Corporation, and will be deemed effective as of October 15 , 1999 . Citizens and
Reseller May also be referred to herein collectively as the “Parties” and singularly as a *Party”,
Citizens is a local éxchange telecommunications company authorized to provide telecommunications
Services in the state of Tennessee; and :

1 TERM OF THE AGREEMENT:

A ‘IhetennufmisAgreementwillbeone
will apply to Citizens® serving

1@ year(s) beginning October 15 , 1999 and
territory in the state of Tennessee. : :
) B. This Agreement will be automatically renewed for successive one (1) year periods uniess
either Party indicates its intent not to renew the
writing,

Agreement. Noticeofsudmhbntmsstbepmvided.h
toﬂ\eoﬂ\erPartynolatermansbdy(BO)dayspﬁortomeendofmethen-e)dsmgqontradpetbd.

2 DEFINITIONS:

A 'EndUserOfReoorfmeansmeenﬁtyresponsibleforplachgadmwmquestsfor
esting additions, rearra i

s [ inuance of service, and making
Payment in full of charges incurred such as toll directory assistance, etc.

B. "End User” means the ultimate user of the telecomm
Reseller. *End User” will mean an end user customer within Citizens
an End User of Citizens. _

C. “End User Customer Location® means the physical location of the premises where an End
User makes use of the teieeommunlcations services.

D. “Competitive Local Exchange Company' ("CLEC") means a telephone company
certificated by the Public Service Commission(s) ("PSC") of Citizens' franchised area to provide local
exchange service within Citizens' franchised

area, and which has a Local Exchange Company Tariff
approved by the applicable PSC.

Universal Resale01dg S Pab"
. Verson: 12318 :



Agreement Number- _99-UNVTEL TN-001

"Guide”) means the document provided to Reseller by
part hereof, which outlines the

3. SERVICE TO END USERS:

Reseller will be the End User of Record for all services purchased from Citizens.
pecified herein, Citizens will only take orders from, bill and expect payment from Reseller
f‘;)rg all services. Reseller wil be Citizens' single point of contact for all services purchased pursuant to this
reement. o

) B. CRizenswmconﬁnuetobinmeEndUserforanysewicesmatﬂnEndUserspedﬁesﬂ
wishes to receive directly from Citizens.

. C. CiﬂzensmhtahsmeﬁgmmsavedirecuyanyEndUs«withiﬁzm'sm“
Citizens will continue to directly market its own telecommunica

tionsproductsandservieasandhdohgso
may establish independent relationships with End Users of Resefler.
D

. Neither Party will interfere with the right of any person or entity to obtain service directly
from the other Party, '

E. Resellerwﬂlbesewingwswmusmhavebeendenbdsewiceorwhosasewicehas
been terminated bycnizensfuuednreasonsmdwhomayowecmzensmofm)eyfapmvidhg
service in the past. Awordhgly.hordertohdtnecmzmtoestabﬂshsuvbebsud\mfor
resale by Reseller, ReseneragreestopayCiﬁzmsitstariﬁedendusermbsforanh service.

Secvieeismmashedsubjeatomeoor{diﬁonmatnwmnotbeusedforanyunlawﬁn
purpose.

H. Service will be discontinued
service is being

by Citizens if any law enforcement agency advises that the
used in violation of the law.

L Ctizens can refuse to provide service to Reseller when it has reasonabie grounds to
believe that Sservice will be used in violation of the law.

’ ' ¢
4. CITIZENS' PROVISION OF SERVICES TO RESELLER: '

A. Reseller agrees that its resale of Citizens services will be as follows:

Universal Resaleo1dg
Version: 12131788

e e e e ——
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Agreement Number: 99-UNVTELTN-001

» the maximum aflowed by law, compounded dai.y for
the number of days from the back billing date to and including the date that Reseller actually makes the
Payment to Citizens may be assessed.

C. Reseller may resell Citizens’ services only within the specific Citizens’ service area as
defined in Citizeng’ Tariff,

agencies regarding Reseller End Users.
subpoenas and coyrt orders for assis

" G. White page directory listings will be provided in accordance with regulations set forth in
Citizens' Locaj Exchange Service Tariff.

H. Reseller agrees to abide by the terms and conditions of the Guide, which is incorporated
by reference herein, B a '

. L Reseller is liable for all fraud associated with service to its End Users and accounts.
Citizens takes no responsibility, will not investigate, and

will make no adjustments to Reseller's accountin
Cases of fraud unless such fraud is the result of an intentional act or gross negligence of Citizens’.

Page 3
Ver:'-_bm 12/31/98 _
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line, However, Re
blocking by Citize

ns and an End User bypasses a blocki
other means.

ng arrangement and makes toll calls by some

S. MAINTENANCE OF SERVICES:

A Services resold by Citizens will be maintained by Citizens, up to and including the
Network Interface Device.

B. Reseller or its End Users may not rearrange, move, disconnect, remove or attempt to
repair any facilities owned by Citizens, other than by conn
used.

ecﬁonordisconnectionwanyhterfacemeans

. C. Reseller accepts responsibility to notify Citizens of situations that arise that may result in
a service problem.
U D. Resenerwillbemeshglepohtofcontadfwaampakealbmbehauofmdm&d
sers.
E. Reseller

will contact the appropriate repair centers in accordance with procedures
established by Citizens. :

F.

For all repair requests, Reseller accepts res
Prescreening gu

ponsibility for adhering to Citizens’
lde!hespriortoreferrhgmetrwbbtoCiﬁzuu. _

3. Citizens will bill Reseller for handiing troubles that are found not o be in Citizens’ network
Pursuant to its standard time and material charges as set forth in Citizens’ Tariff,
H.

Citizens reserves the right to contact Reseller's End User if deemed necessary, for
maintenance purposes in an émergency or as a resuilt of a service call which Reseller may initiate.
6. ESTABLISHMENT OF SERVICE:

- B. Service orderS‘and preorders will be in a standard format designated by Citizens as set
forth in the Guide, Service orders fees will

apply as set forth in Citizens’ Tariff.
o]

. When notification is received
subscribe to R

from ResellerthatamrremEndUserofCiﬁzensWill
eseller's service, standard se
apply.

rvice order intervals for the appropriate class of service will
Universal Resaleo1dg Page 4



Agreement Number- 99-UNVTELTN-001

. D-  When an existing End User of Citizens switches to Reseller, Reseller must provide
Citizens with the end user line numbers and applicable feature detail, as set forth in the Guide.
E Citizens will require a Letter of Authorization (*LOA") signed by the End User prior to
establishing service for such End User with Reseller, as set_foﬂh in the Guide.

a request from another CLEC for conversi
CLEC. Citizens

with
prompt payment of bills on presentation nor, does it
or modification of the regular practices of Citizens providing for the discontinuance of
service for non-payment of any sums due Citizens

. Inmemseofamshdeposit.interestatmerateof 8% perannumwilbepaldh
Reseller during the continuance of

the deposit. Interest on a deposit will accrue annually,

PAYMENT AND BILLING ARRANGEMENTS:

A When the initial service is ordered by Reseller, and subject to Section 4, paragraph A,
above, Citizens will establish one or more accounts receivable master accounts for Reseller.

Citizens will bill Reseller, in advance, charges for ali services to be provided during the
riod except charges associated with service usage, which charges will be billed in
will be calculated on an individ

. ual end user account level, including, if applicable, any
charges for usage or usage allowances. Citizens will also bill all charges, including but not limited to 911
and E911 charges, telecommunications relay charges, franchise

individual end user account level. In the event that an individual
interexchange carrier, Reseller will be billed the applicable P

Universal Resale014g
 Yersion: 12131188
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fees and Subsa'betheChargesonan_,_
End User does not presubscribe toan
rimarylnterexd\angeCarﬁerCharge(ﬂ\q
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Agreement Number:_99-UNVTELTN-001

“PICC"). Citizens will render bills each month on established bill days for each of Reseller's master
accounts.

C. Payment of all charges will be the res
to Citizens for all services billed. Citizens is not res
Reseller's End User(s). Citizens will not become involved in billing disputes that may arise between
Reseller and its End User(s). Payments made to Citizens as payment on account will be credited to an
accounts receivable master account and not to an

End User's account.
D. Payments will be due and payable upon receipt of the bill and will be considered late if

not paid by the date specified on the bill (stated on the bill as either “Current Amount Due By" or “Current
Amount Due By Date®), hereinafter referred to as

(‘Oue Date™). Payment is considered to have been
made when received by Citizens in immediately available funds.

ponsibility of Reseller. Reseller will make payment
ponsible for payments not received by Reseller from

Wednesday, Thursday, or Friday, the Due Date will be the last
non-Holiday day preceding such Saturd

ay or Holiday. lfpaymentisnotreoeivedbythebueDate.alab
payment penalty, as set forth in Paragraph | following, will appty.
E.

WhenResellerhaspmvidedpmddlaxexemptcerﬁﬁcaﬁm,ﬁ\ebthbe
Resellerwilnotindudeanytaxesduefmmthe&'odUser.R%eﬂerwilbesoldyresmbleforﬂn .
Ccomputation, tracking, reporting and payment of all federal, state and/or local jurisdiction taxes associated
with the services resold to the End User, unless, by law, Citizens is required to remit such tax.

F.

It any portion of the payment is received by Citizens after the Due Date as set forth
preceding, or if any portion of the payment is received by Citizens in funds that are not immediately
available to Citizens, then a late payment penalty will be due to Citizens, as specified in Citizens
applicable state tariff.

mehtepaymentpenanywﬂlbemeporﬁonofmepaymeMnMWNedbyheDueDabﬂmsalate
factor. The late factor will be the highest interest rate (in decimal value) which may be levied by law for
commercial transaction, compounded daily for the number of d

date that Reseller actually

ays from the Due Date to and including the
makes the payment to Citizens.

) G. Any switched or fiat rated (e.g., the PICC) access charges associated with interexchange
?meracc&estomeresoldbmlexduangelirmwinbebmedtomehterexd\angeeemerandaredueto
itizens.

H. Ciﬁzenswiilnotperfo'mbmhgandcollecﬁonsewbesforReseler.

L Reseﬂerbrespmsﬁ;hforpawnefuofanappmpriatemargesfucompletedcds.
services, and equipment. If objection in writing is not received by Citizens within twenty-nine (29) days
after the bill is rendered, the account will be deemed correct and binding upon Reseller. Both Parties
agree to use best efforts to resolve any billing disputes through informal discussions at a working level
within thirty (30) days after receipt of notice thereof. If the billing dispute is not resolved within such thirty
(30) day period, both Parties agree to escalate the dispute to their respective next level of management
each week until such dispute is resolved. If the dispute is resolved in Citizens’ favor, and Reseller has not
already paid the disputed amount, the late payment fee referenced in Paragraph F, above, will apply to
any such unpaid amount from the Due Date until full payment thereof is received by Citizens. if the
dispute is resolved in Resellers favor, and Reseller has already paid the disputed amount, Reseller will
- receive a credit for such amount, plus interest from the date such payment was received, calculated at the

rate specified in Paragraph F, above. Both Parties will retain such detailed information as may
reasonably be required for resolution of the dispute during the time such dispute is pending.
Universal Resale01dg Page 6
NVersion: 123ve8 -



Agreement Number:_99-UNVTELTN-001

NoMtl\standing the foregoing,

Reseller agrees to pay Citizens all cos
reasonable attormey’s fees, in

ts and/or expenses, including
curred by Citizens in its collection of any undisputed amounts.

8. DISCONTINUANCE OF SERVICE TO END USER:

The procedures for temporarily denying or permanentty disconnecting service to an End User are as

a. Citizens will temporarily deny service to Reseller's End User on behalf of, and at
the request of Reseller. Upon restoration of the End User's service, restoral charges will apply and will be
d'lal'gedtoﬂwemasteracwmofReseller.

C.

Reseller will be made solely responsible for notifying the End User, in advance,
thepmposedtemporarydenialorpennanentdisoonnecumwﬂ\esm. '

.. d. Citizens will advise Reseller
onginated from one of their End User's locations. Citizens will be indemnified, defended and heid
harmiess by Reseller and/or the End User against any claim, loss, or damage arising from providing this
information to Reseller. It is the responsibility of Reseller to take the corrective action necessary with its
End Users who make annoying calls. Failure to do so will result in Citizens disconnecting the End User's

whenitisdetennhedﬂ\atannoya:mwhn

9. DISCONTINUANCE OF SERVICE TO RESELLER:

The procedures for discontinuing service to Reseller are as follows:

a. Citizens reserves the right to suspend or terminate service for nonpayment, or in
the eve.nt of prohibited, uniawful or improper use of the facilities or service, abuse of the facilities, or any
~other violation or noncomplia

nce by Reseller of the rules and regulations of Citizens’ Tariff, or this
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c. if payment of account or formal notice of billing dispute as set forth in Section 7.
paragraph F is not received, or arrangements made, within thirty (30) days afier the Due Date, the
account will be considered in default and will be subject to denial, or disconnection, or both.

d. if Reseller fails to comply with the provisions of this Agreement, including any
Payments to be made by it on the dates and times herein specified, Citizens will provide thirty (30) days
written notice of such noncompliance. If Reseller does not cure such noncompliance, Citizens may
discontinue the provision of all existing services to Reseller at any time thereafter and Reseller will be
obligated to notify its End Users that service will be discontinued (as specified in Section 6 hereof). In the
Case of such discontinuance, all billed charges, as well as applicable termination charges, will become
due. If Citizens does not discontinue the provision of the services involved on the date specified in the
thirty (30) days notice, and Reseller's noncompliance continues, nothing contained herein will preciude
Citizens right to discontinue the provision of the services to Reseller without further notice.

e. if payment is not received or arrangements made for payment by the date given
in the written notification, Reseller's services will be discontinued. Citizens will reestablish service at the
request of Reseller upon payment of the appropriate connection fee and subject to Citizens 's normal
application procedures.

f. Where Reseller discontinues its provision of service to all or substantially all of its
End Users, the Reseller must send advance written notice of such discontinuance to Citizens and to each
of the Reseller's End Users. Such notice must include a verification that the Reseller has notified its End
Users of the discontinuance, and must state the date on which such end user notice was mailed. If the
End User fails to mak

e other arrangements within fifteen (15) days of the date of notice provided by the
Reseller, Citizens will continue to serve the End User at its retail rates. '

10. GENERAL PROVISIONS:

A ThepmvisbnofsewbesbyCiﬁzemb’Resdlerdoesndmnsﬁmha]ohtundeﬂalmg
for the fumishing of any service, nor does it indicate that the Reseller is authorized by Citizens. Neither
Party will use the name or marks, refer to or identify the other Party in advertising or publicity releases,
Promotional or marketing correspondence to others without first securing the written consent of such other
Party. Regarding the execution of this Agreement, each Party agrees that it will not, without the prior
written consent of the other Party, make any news release, public announcement, or denial or
confirmation of the whole or any part of this Agreement which names the other Party.

B.  No patent, copyright, trademark of other proprietary right is licensed, granted or otherwise
transferred by this Agreement. Reseller is strictly prohibited from any use, including but not limited to
sale, marketing, or advertising, of any Citizens' name or trademark.

C. The characteristics and methods of operation of any circuits, facilities, or equipment
provided by Reseller or any of its End Users, or otherwise in conjunction with services resold hereunder,
will not in any

way interfere with or impair service over any facilities of Citizens, its affiliates, or its
. connecting and concurring carriers involved in its service as set forth in Citizens’ Tariff.

D. Facilities and/or equipment utilized by Citizens to provide service to Reseller and
Reseller's End Users remain the property of Citizens. . -

1. DIRECTORY LISTINGS AND DISTRIBUTION SERVICES:

A Reseller agrees to provide to Cltizens or its publisher, as specified by Citizens, all

Universal Resalemdg
Version: 12131108 .
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Agreement Number:_99-UNVTELTN-001

Subscriber fist information (including additions, changes and deletions) for its customers and those of any
resellers of Reseller services, located within Citizens operating areas

B. Citizens will include Reseller's End-User primary listings in the appropriate sections of its
telephone directories (residence and business listings) as well as in any electronic directories in which
Citizens’ own End-Users are ordinarily included, and directory assistance databases. Listings of
Reseller's End-Users will be interfiled with listings of Citizens' Customers and the Customers of other
LECs, in the local section of Citizens' directories.

O. Reseller's End-Users' standard prima
be provided at

ry listing information in the telephone directories will
listings No charge. Reseller will pay Citizens’ tariffed charges for additional and foreign white page
is . : ' :
_E Boﬁ\Parﬁesm‘llusemeirb&steffortstoensuremeacwratelisﬁngofResellel‘sEnd-
User listings. Citizens will provide appropriate

advancenoﬁceofheapplhabled&odorydosedam.

_ G.  Citizens will distribute its telephone directories to Reseller's End-Users in a manner
smﬂartoﬂ\ewayitprovidesmosemncﬁonsforﬂsownend-usm.

against any and all claims, losses, damages,
e » Of any liability whatsoever, suffered,made,hstituted.orassertedbyanypenon
anising out of Citizens’ listing of the information provided by Reseller hereunder,

. Cltizens' liabifity to Reseller in the event of a Citizens'
not exceed the amount of charges actually paid by Reseller for such |
to take, with respect to its own End-Users, all reasonable steps to en
Be_seller‘s End-Users in the event of a Citizens' error in or omission of a listing will be subject to the same
limitations that Citizens' liability to its own End-Users are subject to. :

efror in or omission of a listing will
isting. In addition, Reseller agrees

12. LIABILITY:;

A Citizens' liability will be subject to the same terms and conditions as outiined in its Tariff, -
B. Reseller will indemnify and hold Citizens harmiess against any and all claims, actions
Universal Resale01dg
Version: 12131198
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Causes of action, damages, liabilities, or dernands (including the costs, expenses and reasonable
attomeys' fees, on accou

< nt thereof) of whatever kind or nature that may be made by any third party,
including Reseller's End Us:

ch ers, as a result of Citizens® furnishing of service to Reseller and Resellers
Provision of such services to End Users. '

- C. Citizens will be indemnified, defended and held harmiess by Reseller and/or the End User
against any claim, loss or damage arising

from the use of services offered for resale involving:

a. Claims for libel, slander, invasion of privacy or infringement of copyright arising
from Reseller's or End User's own communications.

b.

Claims for patent infrin
services in connection

gement arising from acts combining or using Citizens
with facilities or equipment furnished by the End User or Reseller.

c. AllomerdaimsarisingoutofanadoromissionofR&seneroritsEndUserinthe
eourseofgsingservices.

Reseller accepts responsibility for providing access to End Users’ premises for

rposes of any service resold under the provisions of this Agreement. Citizens will not be
I'esponsibleforanyl‘ailure;cmthepailrtofResellerwiﬂ'lrespecttoal'nyEndUszorv.:fl’ies«ller.

1. CONFIDENTIALITY AND PUBLICITY:
A

Party during the
accordance with

All proprietary or confidential information ("Proprietary Information®) disclosed by either
negotiations and the term of this Agreement will be protected by both Parties in
the terms of this Section 12.

. As used in this Agreement, the term “Proprietary Information”® will mean written, recorded,

madmareadableoromerhformationprovidedhtangmlefonntoonePartybyheomerPanyregardhg
needsubjedmauerandwhld\lsmrkedpmpﬁeiayuconﬁdenﬁdwimmeapwopm‘

ietary”. Information disclosed orally will not be considered

Ead\-PanyagmesﬂiatuwmnotdbdoseanmeMetaryInfonnaﬁmofﬂnoﬂqumyh
whole or in part, Including derivations, to any third party for a period of three (3) years from the date of
dsqlosum uniess the Parties agree to modify this Agreement to provide for a different nondisclosure
Period for specific materials, Neither Party will be liable for inadvertent or accidental disclosure of
Proprietary information of the other Party provided that:

a.

each Party uses at least the same degree of care in safeguarding such
Proprietary Information

as it uses for its own proprietary information of like inportance,andsu&degrge
of care will be reasonably calculated to prevent such inadvertent disclosure;

. b. - itlimits access to such Proprietary information to its employees and agents who
are directly involved in the consideration of the Proprietary Information and informs its employees and
agents who have access to such Proprietary Information of its duty not to disclose; and

c.

. upon discovery of any such inadvertent disclosure of Proprietary Information, it
Will endeavor to prevent any further inadvertent disclosure. '

Universal Resale01dg Page 10
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Agreement Number:_99-UNVTELTN-001

D.

) Information will not be deemed
with respect to

proprietary and the receiving Party will have no obligation
any such information which:
. a, is or becomes publicty known through no wrongful act, fault or negligence of the
feceiving Party; or

.. b. was known by the receiving Party or by any other affiliate or subsidiary of the
receiving Party prior to d

isclosure, or is at any time developed by the receiving Party independently of any
Such disclosure; or

C. was disclosed to the receiving Party by a third party who was free of obligations
of Confidentiality to the disclosing Party; or

e d. is disclosed or used by the receiving Party, not less than three (3) years following
s initial disclosure or such other nondisclosure period as may be agreed in writing by the Parties; or

e. is approved for release by wntten authorization of the disclosing Party; or

) f. is disclosed pursuant to a requirement or request of a govemnmental agency or
disclosure is fequired by operation of law; or

lsﬁ:mishedtoamimpany the disclosing P without a similar restriction on -
the third party’s rights. - ™ roreny .

.G AllpublidtymgamhgmisAgwememanditsNtadwmemsissubjedbmeParﬁes'prbr
Wwritten consent. _

H. Unless otherwise agreed upon, neither Party will publish or use the other Party’s name,
language, pictures, or Symbals from which the other Party’s name may be reasonably inferred or implied
I any advertising, promotion, or any other publicity matter relating directly or indirectly to this Agreement.
. L The Parties acknowledge that this Agreement contains cor
information that

' may be considered prop
this Agreement to those indivi

Agreement. The Parties
regulatory commission with wh
secured

Agreement with any
a designation can be

ed, to the extent such

o,

14. ESCALATION DISPUTE RESOLUTION AND MEDIATION:

Any controversy or claim arising out of or relating to this Agreement, or the breach thereof, will be
resolved by both Parties according to the procedures set forth below. ,
Universal Resale01dg

: Page 11

— ———— et e



Agreement Number: 98-UNVTELTN-001

ispute resolution process, the Parties agree to
pute resolution procedure as their sole remedy with respect to any
controversy or claim arising out of or relating to this Agreement or its breach.
B At the

S0 exempted and may, if otherwise admissible, be adm

‘ D. ‘Eampanywmbear'nsowncostsofmeseprocedum.meparueswmequanyspmme‘
- fees of the arbitration and the arbitrator.

1S. LIMITATION OF USE:

The Parties agree that this Agreement will not be
evidence of any concess

proffered by either Party in another jurisdiction as
ion or as a waiver of any
for any other purpose.

position taken by the other Party in that jurisdiction or

16.  WAIVERS:

Any failure by either Party to insist upon the strict performance by the other Party of any of the provisions
of this Agreement will not be deemed a wai i
notwithstanding such fai

and all of the provisions of this Agreement.

17. GOVERNING LAW:

This Agreement will be governed by,

and construed and enforced in accord
State of Tennessee, without regard

ance with, the laws of the
toitsconﬂictoflawspﬁnciples.

Universal Resalemdg Page 12
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18. NOTICES:

A, Every notice, consent, a

pproval, or other communications required or contemplated by
this Agreement will be in writing and will be delivered in person or given by postage prepaid mail,
addressed to:
To Citizens: To Reseller:
Citizens Communications Universal Telecom, Inc.
Aftn: Interconnection Manager, East Attn: David Wigginton
8800 North Central Expressway 105 E. Adams Street
Dallas, TX 75231 Bldg. 2, Suite 200
Tel: (214) 365-3343 La Grange, KY 40031
Fax: (214) 3654815 Tel: (502) 2224503
Fax: (502) 222-4594
cc: Citizens Communications
Attn: Associate General Counsel
Richard Tettelbaum
1400 16™ St. N. W.
Washington, DC 20036
Tel: (202) 332-5922
Fax: (202) 483-9277
“mG;SUd'l other address as the intended recipient previously will have designated by written notice to the
o Party.

B. Where specifically required, notices will be by certified or registered mail. Unless
otherwise provided in this Agreement, notice by mail wil be effective on the dats f i officially recorded as
delivered by r

etum receipt or equivalent, and in the absence of such record of delivery, it will be presumed
to have been delivered the third day, or next business day after the third day, after k was deposited in the
mails, unless sent via over-night courier, in which case will be presumed to have been delivered on the
day after it was deposited with the overmight courier.

19, FORCE MAJEURE:

Neither Party will behe!dr:auefaanyddayufaﬂumhpeffmnmofanypandﬁismnbﬂn
enentﬂwatsu&fanu-eordelayismusedbyactsofGod.actsofdviormiitawaly.govenm
Tregulations, embargoes, labor disputes, epidemics, war, terrorist acts, riots, insurrections, fires, explosions,
Wmm.nwwm,m.mm,mbmmmmu

distu » Unusually severe weather conditions, inabili
or transportation facilities, or acts or omi

wmwliabﬂﬁymereaﬂer. Ifanysud\estabbdelaylastsforapeﬁodofnmﬁmsbdy(SO)m _
. days, the Party ot relying on the excusable delay, at its option, may terminate this Agreement, in whole or in

20, INDEPENDENT CONTRACTORS:

EaehPaﬂyagfeesmathwﬂlpetfumitsobﬁgaﬁonshereunderasanhdependemconhactorandnotashe
agent, employee, or servant of the other Party. Neither Party nor any personnel furnished by such Party will-
bedeemedanemployeeuagmtdmeomaPanynubeenﬁﬂedmawbeneﬁbavaiauemdawm
for such other Party's employees. Each Party wil at all times during the term of this Agreement retain full
Universal Resale01dg
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24, ASSIGNMENT:

Reseller may not assign this Agreement, and/or

c any of its rights and/or obligations hereunder without the
pnorwriuanconsemofCitizms.

25, NO RIGHTS TO THIRD PARTIES: .

This Agreement will not provide any third party, including, but not limited to any End User customer of
Reseller, with any remedy, claim, liabiity,

- reknbursenwnt,museofacﬁm.oroherﬁﬁﬂhexcessofmose
e:asﬁngwimomreferemetomisﬁoreetm .
26, HEADINGS:

TheheadingshmisAgreemmtamforconvenienoeandwilnotbeconsh'uedtodeﬁneorl‘mﬂmyof‘he
tennsherehoraﬁectmemear!ingsmhterpretaﬁonofﬂ\isAgrwmnt

27.  EXECUTED IN COUNTERPARTS:
This Agreement may be executed in

any number of coun
Counterparts will together constitute

terparts, each of which will be an original; but such
but one and the same document.

Universal Resale01dg
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29.  ENTIRE AGREEMENT:

. This Agreement sets forth the entire understanding and supersedes prior agreements between the Parties
refating to the subject matter contained herein and merges all prior discussions between them, and neither
Party will be bound by any defi

nition, condition, provision, representation, warranty, covenant or promise
otl_@r than as expressly stated in this Agreement or as is contemporaneously or subsequently set forth in
writing and executed by a duly authorized officer or repre

sentative of the Party to be bound thereby.
The Parties have caused this Agreement to be executed by their duly authorized representatives.

RESELLER: UNIVERSAL TELECOM, INC.

CITIZENS TELECOMMUNICATIONS
COMPANY OF TENNESSEE, INC,

By:

aa—

)

Typed: F. Wayne Lafferty

Title:__VP, Requiat & Government Affai
Date: \=32laa

UiksradRessiody »
. Nesmien, ey S b
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- EXHIBIT A

1. Nonrecurring Charges:

A nonrecurrin

g charge will apply when converting a Citizens account to a R
when chang;

eseller account or
Ng an end user from one reseller to another.

3. Services not available for Resale:

a. Customer Premises Equipment
b. Enhanced Services

~ €. Inside Wire
d. Concession Services

. Promotions of less than 90 days )
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